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February 20,2004 

Federal Communrcarions Commission 
Wireline Competition Bureau - CPD - 2 14 Appk 
P 0 Box 358145 
Pittsburgh, PA 15251-5145 

Re,  In the Matter of Allegiance Telecom. Inc., Debtor-in-Possesston, Transferor. And 
XO Communications, Inc , Transferee, Appllcahon for Consent to a Transfer of 
Control under Section 214 of thr Communications Act of 1934, as Amended 

Enclosed for filing, on behalf of Allegiance Telecom, Inc., Debtor-in-Possession ("ATI") 
and XO Communications Inc ("XO" and, together with ATI, the "Parties"), please find an 
onginal and five copies of the above-captioned application. The Parties request authonty for the 
transfer of control to XO of An's subsidlanes that hold blanket authonty under Section 214 of  
the Act  10 provlde domesric mterstate t e l e c ~ m r n u n i c a t i o ~  sewices. (Authority to transfer 
control of those AT1 subsidiaries holding intematlonal Section 214 licenses has been requested 
separately today via electronic filing with electronic fee payment.) 

Remittance Form 159 and a check to cover the 5860 filing fee for this application are 
appended An additional copy of this filing for dare-namp and return io the delivering courier 
has been provided as well. If there are any questions regarding this application, please contact 
Jam M Gnffin at (703) 918-2320. Thank you in advance for your assistance with this matter 

Sincerelv 

iLS&4(,@ 
Winafred Brant1 

enclosures 



KELLEY D R Y E  6 W A R R E N  LLP . L,M,,co L,.m,L,,. D..r.c.I*,. 

TYSONS C O R N E R  

8000 T O W E R S  C R E S C E N T  D R I V E  

SUITE 1200 
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February 20,2004 

Federal Communications Commission 
Wireline Competition Bureau - CPD - 214 Appls. 
P.O. Box 358145 
Pittsburgh, PA 15251-5145 

Re. In the Matter of Allegiance Telecom, 
XO Communications. Inc., Transferee, Application for Consent to a Transfer of 
Control under Section 2 14 of the Communications Act of 1934, as Amended 

c , Debtor-in-Possession, Transferor. And 

Enclosed for filing, on behalf of Allegiance Telecom, lnc., Debtor-in-Possession ("ATI") 
and XO Communications lnc. ("XO' and, together with ATI, the "Parties"), please find an 
onginal and five copies of the above-captioned application. The Parties request authonty for the 
transfer of control to XO of ATI's subsidianes that hold blanket authority under Section 214 of 
the Act to provide domestic interstate telecommunications services. (Authonty to transfer 
control of those AT1 subsidianes holding international Section 214 licenses has been requested 
separately today via electronic filing with electronic fee payment.) 

Remittance Form 159 and a check to cover the $860 filing fee for this application are 
appended. A n  additional copy of this filing for date-stamp and return lo the delivenng couner 
has been provided as well. If there are any questions regarding this application, please contact 
Joan M. Gnffin at (703) 918-2320. Thank you in advance for your assistance with this matter. 

Sincerely, , 

U Winafred Brant1 
enclosures 
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R E A V  INSTRUCTIONS C A M F U L L Y  
BEFORE PROCEEDlHG FEDERAL CDMMUNICATIONS COMMISSION 

REMITTANCE ADVICE 



Before the 
FEDERAL COMMUNlCATlONS COMMISSION 

Washington, D.C. 20554 

In the Matter of ) 

Allegiance Telecom, Inc , Debtor-~n-Possession, 
Transferor, 

and 

XO Communications, Inc., 
Transferee, 

Joint Application for Consent to a Transfer 
ofControl undersection 214ofthe 
Communications Act of 1934, as Amended 

1 
) 
) 
) 
) File No. ITC-TiC-2004- 
) 
) WC Docket No. 04-- 
) 
1 
1 
) 
) 

JOINT APPLICATION FOR CONSENT 
TO TRANSFER OF CONTROL 

By this Joint Application and pursuant to Section 214 of the Communications Act 

of 1934, as amended (the “Act”), and Seclions 63 03, 63 04 and 63.24(a) of the 

Commission’s Rules. 47 C F.R $ 5  63.03, 63.04 and 63.24(a), Allegiance Telecom, Inc., 

Debtor-in-Possession and XO Communications, 1nc.I seek the consent of the Federal 

Communicaiions Commission (the “FCC” or “Commission”) to the proposed transfer of  

control to XO of ATl’s subsidianes that hold authority under Section 214 of the Act to 

provide domestic interstate and international telecommunications services.2 This Joint 

I Thls Application pertains to Allegiance Telecom, lnc , Debtor-in-Possession (“ATI”) and its 
operating subsidianes listed in Exhibit A (collectively referred to as “Allegiance”), and to XO 
Communications, Inc ( “ X O )  Allegiance and XO are referred to collectively as the “Applicants ’’ A 
schedule of the FCC aurhorizations held by Allegiance is provided in Exhibit A Please note that the 
control of XO and its subsidiaries IS not affected by the proposed transfer of conbol described herein XO 
and its subsidiaries will continue to operate pursuani to their same names, operating authorities, web-based 
rates. t e rm and conditions, and staie ianffs (where applicable) as at present 

pone rules. 47 C F R. 1 1206(a)(5), because no Title Ill licenses are involved in  this transaction 
This Joint Application is subject lo the pemui-but-disclose provisions of the Comrmssion’s ex 2 



Application is in furtherance of the reorganization of AT1 under chapter 11 of the U S 

Bankruptcy Code (“Bankruptcy Code”) 3 

Pursuant to Section 63.04(b) of the Commission’s Rules, 47 C.F.R. Q 63 04(b), 

Applicants are filing a combined application for the proposed transfer of control of ATI’s 

subsidiaries that hold domestic and international Section 214 authorizations to XO. In 

connection with the transfer of control of the AT1 subsidiaries that hold international 

Section 2 I4 authonzations. Applicants provide below the information required by 

Section 63.24(e)(2) of the Commission’s Rules, 47 C.F.R. 5 63.24(e)(2) Exhibit C 

provides the additional information requested by Section 63.04(a)(6) through (a)( 12) of 

the Commission’s Rules, 47 C.F R. 8 63.04(a)(6)-(12), in connection with the transfer of 

control of the AT1 subsidlanes that hold domestic Section 214 authonty. 

The Applicants respectfully request streamlined treatment of this Application 

pursuant to Sections 63  03 and 63.12 of the Commission’s Rules, 47 C.F.R. $5 63.03 and 

63 12 This Application i s  eligible for streamlined processing pursuant to Section 

63 03(b)(2)(i) of the Commission’s Rules, 47 C.F R. 5 63,03(b)(2)(i), because (a) even 

after the proposed transaction, XO will have market share in the interstate, interexchange 

market of substantially less than 10 percent, and (b) XO IS not currently dominant with 

respect to any domestic service, and will not become dommant with respect to any 

domestic service after consummation of the proposed transaction. This Application also 

qualifies for streamlined treatment under Section 63.12 because (a) XO is not affiliated 

3 

wrth Qwest Communications lniernaiional Inc (“Qwest”) See WC Docket No 04-13 and FCC File NO 
ITC-ASG-20040112-00012. In that application, Allegiance sought Commission approval of the transfer of 
substantially al l  ofrhe asseis of Allegiance to Qwest As a result ofihe aucrion for the sale ofAllegiance’s 
assets. which was conducted on February 12 through 13. 2004, pursuant IO the Bid Procedures Order 
approved by the Bankruptcy Coun on January 15.  2004, XO was designated the high bidder Accordingly, 
this Application supersedes the prior application wiih Qwest 

On December 31, 2003, Allegiance filed a Joint Applicalion for Consent to Assignment of Asseis 

2 



with a dominant foreign camer, (b) XO will not become affiliated with any foreign 

cameras  a result of the proposed transaction discussed in this Joint Application, and (c) 

none of the other provisions contained in Section 63.12(c) of the Commission’s Rules, 47 

C.F.R. 4 63.12, apply. 

Finally, the Applicants request that the Commissron process this Application on 

an expedited basis. Compelling business considerations requlre the expeditious 

completion of the transaction Specifically, the ongoing bankruptcy cases of Allegiance 

and its financial condition require Applicants to consummate the transaction as soon as 

possible to ensure that Allegiance’s customers receive unintempted service. 

Consummation of the transfer of control of the AT1 subsidiaries to XO will eliminate the 

continuing uncertainty caused by Allegiance’s bankruptcy and enable the combined 

company to compete vigorously to expand its customer base Further, since Alleglance 

has been precluded while i t  has been in bankruptcy from devoting the resources 

necessary to introduce new products and services or to expand 11s business, an expedited 

closing will allow Allegiance’s current customers to reahze sooner the benefits of the 

proposed transaction, including add~tional products and services, as well as expanded 

coverage Therefore, affording this Application expedited treatment will serve the public 

interest. 

1. APPLlCANTS 

A. Allegiance 

AT1 is a corporation organized under the laws of the State ofDelaware with its 

pnncipal office located at 9201 Nonh Central Expressway, Dallas, Texas 75231. ATl’s 

common stock is traded on the Over the Counter Bulletin Board under the symbol 

3 



“ALGXQ.OB.” Through the companies listed in Exhibit A, Allegiance provides 

facilities-based integrated telecommunications products and services to small and 

medium-sized business customers, large business enterprises (e g , national customers 

with multiple locations), governmental entities, and other institutional users In 36 

metropolitan areas in 24 states and the Distnct of Columbia“ Allegiance provides 

services pnmanly through the use of its own switches and routing equipment, leased 

transport facilities, fiber optic networks, and local loops obtained from ILECs. 

Allegiance offers its customers a vanety of services, including among other 

services: 

. local, long distance and international voice services, including basic 

broadband and other Internet and data services, including high-speed 

telephone services and advanced calling features; . 
Internet access, wide area network interconnection, domain name 
registration, web hosting. email and collocation services; . integrated local/long distance/lnterner access offerings, which provide 
customers with integrated voice and Internet access over a single 
broadband line. and 

equipment collocation, managed modem ports and lnternet protocol traffic 
aggregation 

As of September 30, 2003, Allegiance served more than 100,000 business customers and 

employed approximately 2,912 people. 

4 

Denver, Demoit, Fort Lauderdale, Fort Wonh, Houston, Long Island, Los Angeles, Miarm, MinneapolislSi 
Paul, Northern New Jersey, Oakland. OntanoRiversidc CA, Orange County, Philadelphia, Phoenix, 
Pinsburgh, Portland. Sacramenlo. Si Louis. San Antonio. San Dlego. San Francisco. San Jose, Seattle, 
Tampa, Washingion D C , Wesi Palm BeacWBoca Raion, and White Plains, NY 

Those metropolitan areas are Atlanu, Austin, Baltimore, Boston, Chicago. Cleveland, Dallas, 

4 



On May 14,2003, AT1 and each of its subsidiaries commenced cases under 

chapter 11 of the Bankruptcy Code.5 No trustee or examiner has been appointed in the 

chapter I I cases, and Allegiance IS authorized to operate its businesses and manage its 

properties as debtor-in-possession pursuant t o  Sections 1107 and 1 108 of t h e  Bankruptcy 

Code .  As debtor-in-possession, Allegiance has retained possession of its propeny and 

husinesses during the reorganization process, and there have  been no significant changes 

in its management.6 

B. XO 

XO Communications, lnc.  is a Delaware corporation whose principal office and 

place of business is located at I 1 I 11 Sunset Hills Road, Reston, Virginia 20190-5339. 

The company’s s tock  IS publicly traded on the Over the Counter Bulletin Board under the 

symbol “XOCM.OB.”  XO is ultimately controlled by Carl C. Icahn, a U.S. citizen, through 

his ultimate control and ownership of vanous comparues. XO is a leading facilities-based 

provider of broadband telecommunications services.  The company offers a comple te  set 

5 

filed May 14, 2003) The bankruptcy cases of AT1 and its subsidiaries have been consolidated for 
procedural purposes and are belngjolntly adnunistered pursuant io  le 1015(b) of the Federal Rules of 
Bankrupicy Procedure 

6 

assignmeni of 11s ~niemational Section 2 14 authonzation to Allegiance Telecom International. Inc , Debtor- 
in-Possession, and oithc pro Jorma uansfer of control of that authorizatlon irom Allegiance Telecom lnc 
io Allegiance Telecom Inc , Debtor-in-Possession The C o m s s i o n  approved the assignment and transfer 
of contml on October I .  2003 See Public Notice. FCC File No ITC-ASG-2003520-00346. International 
Authorizations Granted, DA No 03-302 1 (re1 Oct. 2, 2003) In preparing 11s application for the proposed 
nansaciion with Qwest, AT1 became aware that it did not notify the Comrmssion that its subsidiary, Coast 
io Coast Telecommunications Inc (“Coast to Coast”). which also holds an international Section 214 
authorization (see File No ITC- 95-309). i s  a debtor in the chaplcr I I cases Accordingly, Allegiance 
requested in that application that the Comrmssion approve on a nirncpro iunc basis theprojorma 
assignment of Coast to Coast’s tnternabonal Section 214 authority to Coast to Coast Telecommunications 
Inc , Debtor-in-Possession, That request was not granted prior IO ihe ternnailon of the Qwest transacilon 
and the wulihdrawal of !he associated Comrmssion application Accordingly, AT1 renews its request for the 
approval of the pro forma assignment of  the Section 2 14 aufhorization held by Coast io Coast to Coari to 
Coast Telrcommunicaiions. lnc , Debior-in-Possession on a nuncpro r u m  basis 

I n  re Allegionce Telecom. lnc , era/ , Chap I t  Case Nos 03-13057-rdd, er seq (Banlo S D.N.Y , 

On May 20, 2003, Allegiance Telecom Inicmauonal, Inc notified the FCC of the proforma 
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of telecommunications services including local and long distance voice, Internet access, 

Virtual Private Networking (VPN), Ethernet, Wavelength, Web Hosting and Integrated 

voice and data services XO provides service through its facilities-based broadband 

networks and Tier One Internet peenng relationships. The company also is one of the 

nation’s largest holders of fixed wireless spectrum, covering 95 percent of the population 

of the 30 largest U.S cities XO currently offers facilities-based broadband 

telecommunications services within and between more than 70 markets throughout the 

United States. 

XO is authorized, through its subsidianes, lo provide intrastate interexchange 

services virtually nationwide, and IS authonzed to provide local exchange services in 48 

states 1 

11. DESCRJPTlON OF THE TRANSACTION 

On February 18, 2004, following the completion of a court-supervised auction, 

AT1 and XO executed the Purchase Agreement, dated February 18,2004, by and among 

Allegiance Telecom, Inc , Allegiance Telecom Company Worldwide, and XO 

Communications, Inc (the “Agreement”), whereby XO agreed to acquire certain indirect 

operating subsidiaries of ATI, including substantially all of these companies’ assets, as 

well as certain of the assets of AT1 and its other subsidianes as more particularly 

1 

Cleveland. Columbus, Dallas, Denver, Detroit, Houston. Las Vegas, Los Angeles. Memphis, Miam, 
Minneapolis. Nashville, New York, Orlando, Philadelphia, Phoenix, Portland, Sacramento, Salt Lake City. 
San Antonio, San Diego. San Francisco. Seanle, Spokane. St Louis. Tampa. and Washington, DC 

Major menopolitan areas sewed by XO include Allanra. Auslm, Baltimore, Boston. Chicago, 

6 



descnbed below (the "Transaction").8 On February 19,2004, the Bankruptcy Coun 

confirmed XO as the winner of the auction, approved the Agreement, and issued a bench 

ruling lo thal effecL9 The Agreement has been approved by the respective boards of 

directors of XO and Allegiance 

Pursuant to the Agreement, XO will acquire the stock of ATI's regulated 

operating subsidianes and all of the assets of these companies, and substantially all of the 

assets of AT1 and its other subsidianes, with the exception of Allegiance's customer 

premise equipment sales and maintenance business, its dedicated managed modem 

business, and certain other assets and operations. In return, XO will deliver to AT1 

approximately $31 1 million in cash and approximately 45 38 million shares ofXO 

common stock The closing of the Transaction is contingenl on recelpt of FCC and DOJ 

approvals, among other things After closing, companies controlled by Carl C. khan will 

hold 54 percent of the ownership and voting interests in XO. and thus ultimate control of 

XO will remain with Carl C. khan  

111. PUBLIC lNTEREST STATEMENT 

The acquisition ofthe AT1 subsidiaries and selected assets by XO pursuant to the 

Agreement will serve the public interest F m t ,  the combination of Allegiance and XO 

will create the premier competitive local exchange camer ("CLEC") in the U S . ,  which 

will greatly enhance competition in the local services market to the ultimate benefit of 

8 A copy ofrhe Agreement IS attached as Exhlbii B The agreement between AT1 and xo 
supersedes a previous agreement between AT1 and Qwest whereby Qwest would have acquired 
substantially all orthe assets of ATI's operaring companies 

9 A copy of  Ihe sale order will be provlded as soon as I I  IS available 
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U S. business consumers Allegiance was founded in 1997, and, as of September 30, 

2003, provides service to over 100,000 customers in 36 major metropolitan areas 

throughout the United States. Despite its successes, however, Allegiance ultimately was 

unable to avoid the structural and financial problems affecting the competitive 

telecommunications market. Allegiance’s current financial position effectively precludes 

Allegiance from devoting the resources necessary to introduce new products and services 

or to expand its business throughout the United States. 

With the acquisition of substantially all of Allegiance’s operating subsidiaries and 

customer base, XO will become the nation’s largest competitive provider of national local 

telecommunications and broadband services with more than 180,000 customers and 

estimated annual revenue of approximately $1.6 billion. The combined company will 

have the largest network of nationwide collocations to regional Bell operating companies’ 

networks of any other CLEC, and double the points of presence (“POPS”) in the markets 

where both XO and Allegiance operate This extensive network is expected to enable the 

combined company to provide supenor service delivery to its customers, reduce network 

costs, reduce dependency on the ILECs, and ~mprove operating results. In addition to 

increasing its ability to serve end-user customers, with the increase in the density of POPs 

in local markets, the combined company will be uniquely positioned to sell last mile and 

metro services to other long distance companies, thus enhancing competition in this 

market as well As a result of these enhancements, the combined company wlll be better 

able to compete directly with the regional Bell operating companies and other companies 

in the nationwide local telecommunications services market. Business customers will 

have more choices available to them to satisfy their needs for end-to-end 

8 



 telecommunication^ services Indeed, with the combination of XO and Allegiance, the 

combined company will be the largest national CLEC outside of the traditional 

interexchange carriers with the scale and scope to be able to compete effectively head-to- 

head with the ILECs as contemplated by the Telecommunications Act of 1996. 

Second, the combination of XO and Allegiance will improve service to 

Allegiance's existing customers and will not result in any cessation or degradation of 

service for the existing customers of Allegiance. Indeed, the Transaction will be virtually 

transparent to customers of Allegiance In particular, because it is a stock transaction, the 

transfer of control of ATI's operating subsidianes will not result in a change of carrier for 

Allegiance's customers. Immediately following consummation of the Transaction, the 

combined company will continue to provide service at the same rates, terms, and 

conditions as are currently provided; such rates, terms and conditions may be changed in 

the future in accordance with the customer's service agreement and applicable law. In 

fact, the operations ofAllegiance folded into the combined company will largely 

continue to be supervised by many of the same management, technical, and customer 

service personnel that currentlyoversee those operations. 

hna l l y ,  the combination of XO and Allegiance enhances competition and does 

not result in any anticompetitive effects. The combined company will achieve economies 

of scale and scope which will enhance the company's ability to roll out new products and 

services and expand into new markets. Although XO and Allegiance both provide 
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service in certain markets,I0 neither has stgnificant market share in any of these markets, 

and the combined market share of the combined company posl-closing will not exceed I O  

percent in any market. In all instances, the Incumbent local exchange camer has a virtual 

monopoly and this transaction will not diminish the ILEC’s dominant market position 

Furthermore, other CLECs such as Focal, TimeWarner Telecom, ICG, Cbeyond, 

Broadview, KMC, Xspedius, and NuVox are active participants in many of these markets. 

Accordingly, the combination of Allegiance and XO will Increase, not degrade, the 

competitiveness of these markets 

1V. INFORMATION REQUIRED BY SECTION 63.24(e) OFTHE 
COMMISSION’S RULES 

In  support of this Application, the Applicants submit the followtng information 

pursuant to Section 63.24(e) of !he Commission’s Rules, lncludlng the mfomation 

requested in Section 63 18 

(a) Name, address and telephone number of Applicants 

Allegiance Telecom, Inc 
9201 North Central Expressway 
Dallas, Texas 75231 
Tel. (214) 261-7100 
Fax (469) 259-9122 

XO Communications Inc 
1 I 1 1  1 Sunset Hills Road 
Reston, VA 20190-5339 
Tel. (703) 547-2000 
Fax. (703) 547-2025 

I u  Those markets are Atlanta, Ausiln. Baltimore, Bosion, Chicago. Cleveland. Dallas. Denver. 
Denoil, Houston, Los Angeles, M i a m ,  M i ~ e a p o h s .  New York, Philadelphia, Phoenix, Portland. Orange 
County, Sacramento, San Aniomo, San Diego, San Francisco, Seattle. SI Louis, Tampa. and Washington, 
DC 

10 



(b) AT1 and XO are corporations organized under the laws of Delaware. ATl's FCC- 
licensed subsidianes are formed in the jurisdictions indicated in Exhibit A. 

Correspondence concerning this Application should be sent to: (c) 

For XO: 
Chnstopher McKee 
Director of Legal and Regulatory Affairs 
XO Communications,Inc 
11 I 1  1 Sunset Hills Road 
Reston, VA 201 90-5339 
Tel (703) 547-2000 
Fax. (703) 547-2358 
Chris inckeeG \o.coni 

Lee Weiner 
Senior Vice President and General 

Counsel 
XO Communications, Inc. 
11 1 1  1 Sunset Hills Road 
Reston, VA 20190-5339 
Tel: (703) 547-2000 
Fax: (703) 547-2025 
LCC wcinci.I;I:xo coni 

Brad E. Mutschelknaus 
Kelley Drye & Warren LLP 
1200.19'~ Street, N.W 
Suite 500 
Washington, DC 20036 
Tel: (202) 955-9600 
Fax (202) 955-9192 
niursb~'helleydr~e.coni 

Joan M. Gnffm 
Kelley Drye & Warren LLP 
8000 Towers Crescent Dnve 
Suite 1200 
Vienna, VA 22 182 
Tel: (703) 918-2300 
Fax (703) 918-2450 
917 f i  @i'L el I evdrvr coin 

For Allegiance: 
Kevin M Joseph 
Senior Vice President; Government and 
External Affairs 

Allegiance Telecom, lnc. 
1919 M Street, N W., Suite 420 
Waslungton, D C 20036 
Phone: (202) 464- 1789 
Fax: (202) 464-1780 
Kevin JosephCia1sx.com 

Mark A. Stacluw 
Senior Vice President and General Counsel 

Allegiance Telecom, Inc. 
9201 North Central Expressway 
Dallas, Texas 75231 
Phone: (469) 259-2099 
Fax: (469) 259-91 22 
MarkStachiwvlii'al c~ .co in  

- Allegiance Telecom Company Worldwide 

lean L. Kiddoo 
Paul 0 Gagnier 
Troy F. Tanner 
Swidler Berlin Shereff Fnedrnan, LLP 
3000 K Street, NW, Suite 300 
Washington, DC 20007-5 1 16 
Tel: (202) 424-7500 
Fax: (202) 295-8478 
JLKddon&\vidlan coin 
POCagiicriil,s\t idlna .corn 
TFTanner@s\t idlau coin 

http://JosephCia1sx.com


(d) Subsidiaries of AT1 hold the international Section 214 authorizations listed in 
Exhlbit A XO holds global facilities-based and global resale Section 214 
authonty that was granted by the Commission on December 15, 2000 in File No. 
ITC-214-20001117-00674. As XO previously advised the Commission by letter 
dated January 14, 2002, XO provides service under this authonzation through a 
number of wholly-owned subsidiaries pursuant to Section 63.2 l(i) of the 
Commission’s Rules. Another XO subsidiary, XO Long Distance Services, Inc., 
received a global resale Section 214 authonzation on June 4, 1999 in File No. 
1TC-214-19990402-00197. 

(h) Upon consummation of the proposed transaction, the subsidiaries of AT1 that are 
listed in Exhibit A will become wholly-owned subsidiaries of XO. Cardiff, a 
Delaware lunited liability company, will hold 54 percent of the equity and voting 
interests in XO after closing. Cardiff is ultunately controlled by Carl C Icahn, a US. 
citizen, through his ultimate control and ownership of its general and limited 
partners. The general partner of Cardiff is Barbeny Corp. (“Barbeny”), a Delaware 
corporation. Carl C lcahn owns I00 percent of Barbeny’s stock. Barbeny holds an 
approximately 1 percent pannership interest in Cardlff. Cardiffhas two limited 
partners. One limited partner is Chelonian Corp. (“Chelonian”), a New York 
corporation. Carl C lcahn controls either directly or indirectly approximately 99 
percent of Chelonian’s stock. Cheloman holds an approximately 91 percent 
partnership interest in Cardiff. The other limited partner in Cardiff is Highcrest 
Investors Corp. (“Highcrest”), a Delaware corporation. Carl C. lcahn controls either 
directly or indirectly approximately 99.5 percent of Highcrest’s stock. Highcrest 
holds an approximately 8 percent partnership interest in Cardiff. 

Cardiff, Barbeny, Cheloman, Highcrest, and Mr. Icahn are all engaged in the 
business of buying, selling, investing, and holding securities and debt obligations. 
The address of Cardiff, Barberry, Chelonian, Highcrest, and Carl C. Icahn is 767 
Fifth Avenue, 47‘h Floor, New York, New York 10153. 

In addition, Amalgamated Gadget, L.P. (“Amalgamated”) wlll hold I 1  percent of 
the equity and voting interests in XO post-closing. Amalgamated, a US. limited 
partnership, is controlled by its general partner, Scepter Holdings (“Scepter”), a 
corporation formed under the laws of the state of Texas The sole shareholder of 
Scepter is Geoffrey Raynor, a U S .  citizen. Amalgamated acquired its ownership 
interest in XO for and on behalf o fR2 Investments, LDC (“W’) R2 is a limited 
duration company organized under the laws of the Cayman Islands. None of the 
owners ofR2 hold 50 percent or more ofthe equlty in R2. Amalgamated has sole 
voting and dispositive power over its XO shares and R2 has no beneficial ownership 
of the shares. 

Amalgamated, Scepter, Mr Raynor, and R2 are all engaged in the business of 
buyng, selling, investing, and holding secunties and debt Obligations The address 
of Amalgamated, Scepter, and Mr. Raynor is 301 Commerce Street, Suite 2975, Fort 
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Worth, Texas 761 02 The address of R2 is c/o Walkers SPV Limited, Mary Street, 
PO BOX 908 GT, George Town, Grand Cayman, C a p a n  Islands. 

XO states that following consummation of the Transaction, there will be no 
interlocking directorates with any foreign carner. 

As evidenced by the signatures to this Application, XO certifies that following 
consummation of the Transaclion, XO will not be a foreign camer and will not be 
affiliated with any foreign camers. 

As evidenced by the signatures to this Application, XO certifies that through its 
acquisition of Allegiance it does not seek to provide international 
telecommunications services IO any destination country where (i) XO is a foreign 
camer; (11) XO controls a foreign carrier, (io) any entity that owns more than 25 
percent of XO, or that controls XO, controls a foreign camer in that country; or 
(IV) two or more foreign camers (or parties that control foreign camers) own, in 
the aggregate, more than 25 percent of XO and are parties to, or the beneficiaries 
of, a contractual relation affecting the provision or marketing or international 
basic telecommunicalions services in the United States. 

Not applicable 

Not applicable 

XO qualifies for a presumption of non-dominance under Section 63.10(a)(l) as it 
is not a foreign carner, nor IS i t  affiliated wlth a foreign camer 

As evidenced by the signatures to this Application, XO certifies that i t  has not 
agreed to accept special concessions, as defined in Section 63.14(b) of the 
Commission’s Rules, 47 C.F R §63.14(b), directly or indirectly, from any foreign 
camer with respect to any US international route where the foreign camer 
possesses market power on the foreign end of the route, and will not enter Into 
such agreements in the future 

As evidenced by ihc signatures to this Application. Applicants certify, pursuant to 
Sections I 2001 through 1.2003 of the Commiss~on’s Rules (implementlng the 
Anti-Drug Abuse Act of 1988, 21 U.S.C. 9 3301), that they are not subject to a 
denial of Federal benefits pursuant to Sectran 5301 of the Anti-Dmg Abuse Act of 
1988 

Applicants request streamlined processlng of this Application pursuant to 
Section 63.12 of the Commission’s Rules, 47 C.F.R. 
qualities for streamlined processmg under Section 63.12(c) of the Commission’s 
Rules, 47 C F R. !j 63.12(c), because (I) XO is not affiliated with a dominant 
foreign carrier, (11) XO W I I I  not become affiliated with any foreign carner as a 
result of the proposed transaction discussed in this Joint Application, and (111) 

63.12. This Application 

13 



none ofthe other scenanos outlined in Section 63.12(c) of the Commission’s 
Rules, 47 C.F.R 0 63.12, apply 

V. INFORMATION REQUIRED BY SECTION 63.04(b) OF THE 
COMMISSION’S RULES 

In accordance wilh the requirements of Section 63.04(b) of the Commission’s 

Rules, the additional infomatlon required by this section for the domestic Section 214 

transfer of control application IS provided in Exhibit C 
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VI. CONCLUSION 

Based on the foregoing, Applicants respectfully submit that the public interest, 

convenience, and necessity would be furthered by an expedited grant of this Application. 

Respectfully submitted, 

XO COMMUNICATIONS INC. ALLEGIANCE TELECOM, MC., 
DEBTOR-IN-POSSESSION 

z d L  (* 
Lee Wriner 
Senior Vice President and General 

Counsel 
XO Communications, Inc. 
1 1  I 1  1 Sunset Hills Road 
Reston, VA 20190-5339 
Tel: (703) 547-2000 
Fax: (703) 547-2025 
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M e ;  Drye & Warren LLP 
1200-19'h Street, N.W. 
Suite 500 
Washington, DC 20036 
Tel: (202) 955-9600 
Fax (202) 955-9792 

Joan M. Griffin 
Kelley Drye &Warren LLP 
8000 Towers Crescent Drive 
Suite 1200 
Vienna, VA 22182 
Tcl: (703) 918-2300 

Dated February 19,2004 
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Kevin M. Joseph 
Senior Vice President 
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1919 M Street, N.W. 
Suite 420 
Washington, D.C. 20036 
Tel, (202) 464-1789 
Fax (202) 464-0760 

/-- 
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Troy F. Tanner 
Swidler Berlin Shereff Friedman, 
LLP 
3000 K Street, N.W., Suite 300 
Washington, DC 20007-51 16 
Phone, (202) 424-7500 
Fax. (202) 424-7634 
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EXHIBIT A 

FCC-CERTIFICATED SUBSIDIARIES OF ALLEGIANCE 



Alleeiance International Section 214 Authoritv 

Name FRN Place of 

00101 13108 Delaware Allegiance Telecom of Anzona, Inc , 
Debtor-in-Possession 
Allegiance Telecom of California, Inc., 0010113140 Delaware 
Debtor-in-Possession 

Delaware Allegiance Telecom of Colorado, Inc , 

Incorporation 

00101 13207 

Name 

Allegiance Telecom International, Inc , 
Debtor-in-Possession 

Place of 
Operation 

Anzona 

California 

Colorado 

File Nos. 
ITC-214-19971112-00696, 
ITC-ASG-20030520-00346 

Debtor-in-Possession 
Allegiance Telecom of The District of 
Columbia, h c . ,  Debtor-in-Possess~on 
Allegiance Telecom of Flonda, Inc., 

Coast to Coast Telecommunications, hc., 
Debtor-in-Possession 

Delaware D&CI of 0010113264 

0010113298 Delaware Flonda 
Columbia 

File Nos.' 
ITC-95-309; 
ITC-T/C-20010926-005 I O  

Debtor-in-Possess~on 
Allegiance Telecom of Georgla, Lnc , 
Debtor-in-Possession 
Allegiance Telecom of Illinois, Inc., 
Debtor-in-Possession 
Allegiance Telecom of Indlana, Inc., 
Debtor-in-Possession 
Allegiance Telecom of Maryland, Inc., 

FRN 

0009639683 

0010114783 Delaware Georgia 

00101 13363 Delaware Illinois 

0010113462 Delaware Indiana 

00101 13538 Delaware Maryland 

0010113546 

Debtor-~n-Possesslon 

Inc., Debtor-in-Possession 
Allegiance Telecom of Massachusetts, 

Place of 
Incorporation 

Delaware 

00 I 0 I 1 363 7 Deja ware Massachusetts 

Delaware 

Allegiance Telecom of Michigan, Inc , 00101 13660 

Place of 

Delaware Michigan 

Operation 
USA 

Debtor-in-Possession 

Michigan 
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Name FRN Place of 

Allegiance Telecom of Minnesota, hc. ,  0010113736 Delaware 
Incorporation 

Place of 
Operation 
Minnesota 

Debtor-in-Possession 
AkgIanCe Telecom of Missouri, hc . ,  
Debtor-in-Possession 
Allegiance Telecom of New Jersey, Inc., 
Debtor-in-Possession 
Allegiance Telecom of New York, Inc., 

0010113744 Delaware Missoun 

0010113801 Delaware New Jersey 

New York 0010113835 Delaware 
Debtor-in-Possession 
Allegiance Telecom of North Carolina, 
Inc., Debtor-in-Possession 
Allegiance Telecom of Ohio, h c  , Debtor- 

0010113991 Delaware North Carolina 

00101 14049 Delaware Ohio 
in-Possession 
Allegiance Telecom of Pennsylvania, Inc., 
Debtor-in-Possession 
Allegiance Telecom of Texas, Inc , 

00101 14106 Delaware Pennsylvania 

0010114130 Delaware Texas 

0010114163 Virginia Alleziance Telecom of Virginia, Inc , 

2 

Virginia - 
Debtor-in-Possesslon 
Allegiance Telecom of Washington, h c . ,  
Debtor-in-Possession 
Allegiance Telecom of Nevada, Inc., 

0010114221 Delaware Washington 

0010114288 
- 

Delaware Nevada 
Debtor-in-Possession 
Allegiance Telecom of Oklahoma, Inc , 
Debtor-in-Possess~on 
Allegiance Telecom of Oregon, Inc., 

00101 14361 

0010114411 

Delaware Oklahoma 

Delaware Oregon 
Debtor-in-Possession 
Allegiance Telecom of Wisconsin, h C . ,  

Debtor-in-Possession 
Coast lo Coast Telecommunications, h c . ,  
Debtor-in-Possession 

0010114452 

0010113546 

Delaware Wisconsin 

Delaware Michigan 

Debtor-in-Possession 
Allegiance Telecom of Wisconsin, h C . ,  

Debtor-in-Possession 
Coast lo Coast Telecommunications, h c . ,  
Debtor-in-Possession 

0010114452 

0010113546 

Delaware Wisconsin 

Delaware Michigan 



EXHIBIT C 

DOMESTIC SECTION 214 TRANSFER O F  CONTROL INFORMATION 

In accordance with the requirements of Section 63.04(b) of the Commission’s 

Rules, 47 C.F R 5 63.04, the Applicants provide the following information in support of 

their request. 

63.04(b)(6): Description of the Transaction 

The proposed transaction is descnbed in Section I1 of the Application. 

63.04(b)(7): Description of Geographic Service Area and Services in Each Area 

A description ofthe geographic service areas and services provided in each area is 

descnbed in Section 1 of the Application 

63.04(b)(8): Presumption of Non-Dominance and Qualification for Slreamlining 

This Application is eligible for streamlined processing pursuant to 

Section 63.03(b)(2)(1) of the Commission’s Rules, 47 C F.R 5 63 03(b)(2)(1) Following 

the consummation of the proposed transaction, XO will have market share in the 

interstate, interexchange market of substantially less than 10 percent, and XO will not be 

dominant with respect to any domestic service. 

63.04(b)(9): Otber Pending Commission Applications Concerning the Proposed 
Transaction 

None. 

63.04(b)(i 0): Special Consideration 

As descnbed in this Application, the transaction is intended to facilitate the 

restructuring under chapter 1 1 of the Bankruptcy Code. Thus, it is critical to a successful 



and orderly restructuring that the Applicants be permitted to consummate the transaction 

as soon as possible. 

63.04(b)(11): Waiver Requests (If Any) 

None. 

63.04(b)(12): Public Interest Statement * .m?, 

The proposed transaction IS in the public interest for the reasons detalled in 

Section 111 of the Application 
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